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1974 05 AW

. L - AGREFMLNT and ASSIGNVIT‘NT JUL 1
o ’ INTERS1A1e. COMMERGE; COMMISSION
* AGREEMENT ‘and ASSIGNMENT dated as of this 2| A/f/day of

.i?vbaaQ o, L1974, between EMONS LEASING CO., INC,, a corporatlon of
" the State of New Jersey w1th an office at 10 Fleldcrest Drive, East

Brunsw10k New Jersey (Vendor) and CENTRAL PENN NATIONAL BANK, 5 Penn

;Center Plaza, Philadelphia, Pennsylvania, a natlonal banklng aSSOCLa-_
tion organlzed under the laws‘of the Unlted States of America (As-
signee), | _ " | N ., ‘

| WHEREAs; Vendor and'MARYLAND AND.PENNSYLVANIA-RAILROAD CO.,

a corporation of the Commonweelth of Pennsylvania and toe State of
Maryland (Vendee), have entered into a Conditional Sale Agreement
dated‘as of June 12 |, 1974 (Sale Agreement), provxdlng for the sale
on the condltlons therein set forth, by the Vendor to the Vendee, of
-rallroad boxcars as more partlcularly descrlbed thereln, for use or
llntended for use in 1nterstate commerce (Equlpment), a copy of the orig-
inal CondltlonaL Sale Agreement being attached hereto; _

NOW, THEREFORE, THIS AGREEMENT and ASSICNMENT WITNESSETH
vthat, 1n.con81derat10n of the sum of One Dollar ($1, 00) and other good
»and valuable consideration paid by Assignee to Vendor, the receipt of
whlch is hereby acknowledged, as well as of the mutual covenants herein
contained: | |

_1. Vendor hereby sells, assigns, transfers and sets over
to A381gnee, lts successors and aSSLgns- |

. | (a) All right, tltle and 1ﬁ£efest of Vendor io and.to
the Sale Agreement, any and all amounts which may be 5f become due or

owing by Vendee to Vendor _under the Sale Agreement on account of the

purchase prlce, and- any other sums whlch may become due from Vendee

under the .Sale Agreement,
(b) AllL of Vendor's rights, powers, pr1v1leges and
remedles under the Sale Agreement (without any recourse, however,

against Vendor solely by reason of the‘failure of Vendee to make any



any of the payments érovided for im, or otherwise to comply with, any
of the provisions of the Sale'Aéreement); provided, however, that
this Agreement and Assignment shall not subject Assigﬁee to, or
transfer, or pass, or in any way affect or modify, the liability
of Vendor in respect of its obligations contained in the Sale Agree-
ment, or relieve Vendee from its obligations-to Vendor under the
:Sale Agreement, it being ungderstood and agreed that, notwithstand-
ing this Agreement and Aséignment, or any subsequent aséignment pur-
suant to the provisions éf Article 15 of the Sale Agreement, all
- obligations of Vendor to Vendee in respect of the Equipment shall be
“and remain enfofceable by Vendee, its.successors and assigns, against
and only against Vendor.

In furtherance of thelforegoing assighment~and transfer,
Zendcr hereby authorizes and empowers Assignee,'in»Assignee's own name
‘or in the name of Assignee's nominee, or in the name of and as attor- '
_ney, hereby irrevocably coﬁstituted, for Vendor, to ask, demand, sue
for, collect, recéive and enforce any and all sumé to which Aséignee
is or may become entitled under this Agrgement and Assignment and
éompliance by Vendee with the terms and agreements oﬁ ité part to be
performed under the Sale Agfeement, but at the‘expense and liability
and for the sole benefit of Assigneé.

Anything in this Agreement and Assignment to the contrary

notwithstanding, Assignee shall have no right to make demand upon Vendee

for the purchase payments or any other sums due uncer the Sale Agree-
ment, unless and until there shall have occurred an event of default
which remains uncured during any applicable grace périod under that
certgin Loan Jgreement between Assignee and Vendor, et al, dated
theiterms of which are incorporated‘herein_by reference thereto.

| 2, Vendor represents and warrants that, notwithstanding
this Agreement and Assignment, it will perform and fully comply with
each and all of the covenants and conditions of thefSaie Agreement

set forth to be performed.and complied with by Vendor. Vendor fur-
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ther'represents and warrants te,Assignee, its successors and assigns,
thet at the time of executionvand delivery of the Sale Agreement Vendor
had legal title to the Equlpment, the title to the Equipment was free of
all claims, llens and encumbrances of any nature except only the rights
of Assignee under that certain Chattel Mortgage and Security Agreement
dated ;atX/uJy ?-/ Ty 197k e copy of‘which has been delivered to As-
signee, and the rights of Vendee under the said Sale Agreement,
Vendor further represents and warrants to Ass1gnee, its successors
- and assigns, that the Sale Agreement was duly authorized and lawfully
ekeeuted'by Vendor £or avvalid-censiderarion and is binding upon Vendor
in accdrdance.with its ferms, and that the Sale Agreement is now in
_force without.amendment thereto. - Vendor furtber covenants and agrees
.rhat'it will defend the title‘to the Equipment against the denandsvof
.all persons whcmsoever,'subject, however, to the provisions of the
Sale Agreement and the rights of Vendee under the terms]thereof.

3. Vendor covenants and agrees with Assignee'fhat, in any
-sult, proceedlng or actlon brought by Assmgnee under the Sale Agreement
for any payment due and ow1ng, or to enforce any provlslon of the Sale
Agreement, or to recover any other sums due from Vendee in respect of
the Equipment, Vendor w;ll save, indemnify and keep harmless Asslgnee
from and against all expense, loss or damage suffered by reason of
.any defense, setoff, counterclaim or receupment whatsoever of Vendor
aris1ng out of a breach by Vendor of any obllgatlon in respect of the
E qulpment or any obllgatlon of Vendor pursuant to the Sale Agreement,
or by reason of any_defense, setoff, counterclalm or recoupment what-
soever arising by reason of any other indebtedness'nr'liability at |
any time owing to Vendee b& Vendor. Any and all such obligations
shall be and remain enforceable by Vendee against; end.only
'”against, Vendor and shall not be enforceable against Assignee or anye

party or parties in_whom title to the Equipment or any unit thereof
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or the rights of Vendor under‘the Sale Agreement shall vest by reason
6f this assignment or of successive assignments or transfers, Vendor
will indemnify, protect and hold harmless Assignee from and against
any and all liabilities, claims, demands, costs, charges and expenses,
including royalty payments and counsel fees, in any manner imposed
upon or accruing against Assignee or its assigns because of the use
in or about the constructioﬁ or operation of the Equipment, or any
unit thereof, of any design, article or material which infringes, or is

cLaimed to infringe, on any patent or other right.

4, anﬂbr represents and warrants that, as soon as prac-
ticable after the Closing Date (as hereinafter defined), each unit of
the Equipment delivered under the Sale Agreement will be plainly,
distinctly, permanently and conspicuously marked by stenciling or
otherwise on each side of each unit, in letters not less than one inch
in height, with the following legend:

CENTRAL PENN NATIONAL BANK, SE'CURED PARTY.

5. On the Closing Date, which shall be the date which
ié'specified under the aforesaid Loan Agreement, there shall be de-
livered to Assignee: |

(a) A certificate, or certificates, signed by an author-
ized representative of Vendee, stating that the units of the Equipment
have been inspected on behalf of Vendee; that such units are in good
order and condition; thét such units conform to all applicable Inter-,
state Commerce Commission requirements and specifications and all

standards recommended by the Association of American Railroads; and

that such units are subject to the terms of the Sale Agreement.

(b) Certificates of Vendor, or an authorized representa-
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tive of Vendor, and of Vendee to the effect that the Sale Agreement

is in full force and effect and no default exists'undef the terws
thereof, and no event has occurred which with the passage of time
would constitute a default under the terms thereof,
(c) A favorable opinion of Messrs, Weiss, Rotharb,

Kaminsky and Slade, counsel for Vendor, stating that (i) the Sale
Agreement has been duly authorized, executed and délivered and is a
valid and binding instrument enforceable in accordance with its terms,
‘(i1) this Agreement and Assignment has been duly authorized, executed
énd delivered by Vendor and is a valid and binding instrument enforce-
able in accordance with its terms, (iii) Assignee is vested with all
 the right, title and interest of Vender in and to the Sale Agreement
purported to be assigned to Assignee by this Agréement and Assignment,
(iv) the Sale Agreement and this Agréement and Assignment are in
recordable form for filing with the Interstate Commerce Commissiqn in
accordancé with Section 20c of the Interstate Commerce Act and, when
recorded, will validly vest in Assignee a perfected security interest
in the Equipment, free of all claims, liens, encumbraﬁces and other
'éecurity interests, except the rights of Vendee under the Sale Agree-
ment, and no other filing or recordation is necessary to protect the
rights of Assignee in any state of the United States of America or
the District of Columbia, and (v) no approval of the Interstate Com-
merce Commission or any other governmental authority is necessary for
the execution and delivery of the Sale Agreement,

6. Upon request of Assignee, its successors and assigns,
VendPr will execute any and all instruments which may be necessary or
proper in order to discharge of record any instrument evidencing any
interest of Vendor in the Equipment,

7. Assignee may assign all or any of its rights under the
Sale Agreement, including the right to receive payments due or to be-

come due to it thereunder, 1In the event of any such assignment, any



(St ) (Sad)

such subsequent or successor assignee or assignees shall, to the ex-
"tent of such aésignment, enjoy all the rights and privileges and be
subject to all the obligations of Assignee hereunder,

8. Vendor covenants and agrees that it will, from time to
time and at all times, at the.request of Assignee or its successorsv
or assigns, make, execute and deliver all such further instruments of
assignment, transfer and assurance, and do such further acts and
things as may be necessary and appropriate in the premises to give ef-
‘fect to the provisions hereinabove set forth and more perfectly to con-
firm the rights, titles andvinterests hereby assigned and transferred
to Assignee or intended to be, |

"9, The terms of this Agreement and Assignment, and all
rights and obligations hereunder, shall be governed by the laws of the
-Commonwealth of Pennsylvania; provided, however, that the parties
shall be entitled to all rights conferred by Section 20c of the Inter-
state Commerce Act,

L0, The Sale Agreement is incorporated herein by reference
and shall be deemed a part of this Agreement and Assignment;

.11. This Agreement and Assignment may be simultaneously ex-
ecuted in any number of counterparts, each of thch so exeéuted shall
be deemed an orlglnal, and such counterparts, together, shall consti-
tute but one and the same instrument, which shall be suff1c1ently N

evidenced by any such original counterpart,

IN WITNESS WIHEREOF, the parties hereto have caused this
Agreément and Aésignment to be duly executed as of the date first
‘above written,

EMONS LEASING CO,
Attest:

%Mm vX M _ By»@/@xfuf'm 9/‘@60

CENTRAL PENN NATIONAL BANK

wivw, @% M%ww/%@/ ru g

Att




COMMONWEALTH OF PENNSYLVANIA

SS.
COUNTY OF PHILADELPHIA : ,
- On this A”? day of é;4§4/@4—43, y L1974, before me
personally appeared a¢A4? (;fo7%2AJ , to me personally

known, who, being by me duly sworn, says that he is C@AZ&?%— <Lﬂ434{¢ﬁ4,

of CENTRAL PENN NATIONAL BANK; that the seal affixed to the foregoing
instrument is the corporate seal of said corporation; that said instru-~
‘ment was signed and sealed on behalf of said corboration by authority
of its Board of Directors; and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said corpora-

tion,

APl

Notary Public

My Commission Expires:4/22/75/’



STATE OF (;2?7%@%?%&@4&2L
COUNTY QF /€L£44£ﬂ%f4%£4b

On this él/’¢tzf>day of

me personally appeared

’ 1974, before

, to me personally

known, who, being by me duly sworn, says that he is ‘

of EMONS LEASING CO,, INC,; that the seal affixed to the foregoiﬁg
instrument isttﬁé corporate seal of said corporation; that said in-
strument was signéd and sealed on behalf of said corperation by author-
ity of its Board of Directors; and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said corpor-

ation.

LBt 03 Ferin,

Notary Public

‘My Commission Expires:4/277/jlfz—




ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

MARYLAND AND PENNSYLVANIA RAILROAD CO, hereby acknowledges
due notice of the assignment made by the foregoing Agreement and As-
signment dated as of}VVVu ;‘/) /9751, which is incorporated in
_ this acknowledgment by reference, and shall be deemed a part' thereof;
and MARYLAND AND PEN_NSYLVANIA RAILROAD CO. canfirms that Assignhee
has the security interest. in the Eq\_li'pmé’-ﬁt ‘created in the Sale Agree-

. ment,

MARYLAND AND PENNSYLVANIA RAILROAD CO.

. By 4%%}%/

| - Dated %(/VL& 2/%/97/%



ol hereby certify tiat the

Qdated‘June'Zl, 1974, and

 CCNDITIONAL SALE AGREEMENT

~dated May 1, 1974, are true and
- cerrect copies of the originals,
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“within AGREEMENT AND ASSIGNMENT

B e

LeROY E., PERFER
WHITE and WILLIAMS
LAND TITLE BUILDING
PHILADELIHIA- 19316
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